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Before the
FEDERAL COMMUNICATIONS COMMISSION
Washington, D.C. 20554

In the Matter of the Joint Application of

Control Room Technologies, LLC,

Transferor,

and

Arialink Telecom, LLC, WC Docket No. 12-
Licensee,

and

Zayo Group, LLC, Transferee,

for Grant of Authority Pursuant to

Section 214 of the Communications Act of 1934,
as amended, and Sections 63.04 of the
Commission’s Rules to Complete a Transfer of
Control of Licensee to Zayo Group, LLC

e e M N e M ! S e e e e S N N e N e s

JOINT APPLICATION

Control Room Technologies, LLC (“CRT” or “Transferor”), Arialink Telecom, LLC
(“Arialink” or “Licensee”) and Zayo Group, LLC (“Zayo Group” or “Transferee”) (collectively,
“Applicants”), pursuant to Section 214 of the Communications Act, as amended, 47 U.S.C.
§ 214, and Section 63.04 of the Commission’s Rules, 47 C.F.R. § 63.04, request Commission
approval for a transaction whereby Zayo will acquire indirect control of Licensee. Although the
proposed transaction will result in a change in the ultimate ownership of Licensee, Arialink’s
customers will continue to receive service under the same rates, terms and conditions.

In support of this Application, Applicants provide the following information:

A/74838016.4



IL. DESCRIPTION OF THE APPLICANTS

A. Control Room Technologies, LL.C and Arialink Telecom, LLC

Arialink is a limited liability company organized under the laws of Michigan, Arialink is
a wholly owned direct subsidiary of CRT, a limited liability company organized under the laws
of Michigan. The principal place of business of CRT and Arialink is 230 N. Washington Square,
Lansing, MI 48933. CRT is currently owned by Jason Schrieber (92.5%), a U.S. citizen who
currently shares an address with Arialink, and Merle Ross (less than 10%).

Arialink provides communications and other services to customers in Michigan. Among
its services, Arialink offers lit and dark fiber services to educational institutions, local govern-
ments, public municipalities and enterprises, and leases dark fiber on a wholesale basis to other
communications providers. Arialink also provides integrated voice (VolP) and data services to
small and medium size enterprises within its fiber footprint. Additionally, Arialink provides
communications services (voice, high speed data and video services) to residential customers in
multiple dwelling units principally in Lansing and Muskegon, Michigan.

Arialink is authorized to provide interstate service by virtue of blanket domestic Section
214 authority, 47 C.F.R. § 63.01.

B. Zayo Group, LLC

Zayo 1s a Delaware limited liability company with principal offices at 400 Centennial

Parkway, Suite 200, Louisville, Colorado 80027. Zayo is a wholly owned subsidiary of Zayo
Group Holdings, Inc. (“Zayo Holdings™), a Delaware corporation and wholly owned subsidiary of
Communications Infrastructure Investments, LLC (“CII”"). CII has no majority owner.

Zayo (itself and through its subsidiaries) is a provider of bandwidth infrastructure and

network neutral colocation and interconnection services over dense regional and metropolitan

fiber networks, enabling its customers to manage, operate, and scale their telecommunications and

2
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Onvoy, Inc. (“Onvoy™) is authorized to provide interstate service by virtue of
blanket domestic Section 214 authority. 47 C.F.R. § 63.01. Onvoy also holds in-
ternational Section 214 authority (1) to provide global resale services granted in
IB File No. ITC-214-19970722-00425 (old IB File No. ITC-97-452) and (2) 1o
operate as a facilities-based carrier by constructing and operating a fiber optic
telecommunications facility between the United States and Canada granted in 1B
File No. 1B File No. ITC-214-19971205-00766 (old IB File No. ITC-97-769).*

Minnesota Independent Equal Access Corporation (*“MIEAC”) holds Section 214
authority to lease transmission facilities to provide CEA service 1o interexchange
carriers. See File No. W-P-C6400 (August 22, 1990).

Zayo Lnterprise Networks, LLC (“ZEN") is authorized to provide interstate ser-
vice by virtue of blanket domestic Scction 214 authority. 47 C.F.R. § 63.01.
ZEN also holds international Section 214 authority to provide global or limited
global resale scrvice granted in IB File No. ITC-214-20091016-00444 (Nov. 27,
2009).

111. DESCRIPTION OF THE TRANSACTION

Pursuant to the Membership Interest Purchase Agreement, dated as of March 15, 2012,
between Zayo and Jason Schreiber and Merle Ross (together, the “Sellers™) (the “Agreement”),
Zayo will acquire all of the outstanding membership interests of CRT (the “Transaction”). As a
result of the Transaction, CRT will become a direct subsidiary of Zayo and Arialink will become
an indirect subsidiary of Zayo. Applicants, thercfore, request approval to transfer indirect
control of Arialink to Zayo. Diagrams depicting the pre- and post-transaction corporate struc-
tures of the companies are appended hereto as Exhibit A.

Except as described herein, the current customers of Arialink will remain customers of

Arialink immediately following the transaction.” Arialink’s customers will continue to enjoy the

2 The international Section 214 authorizations were originally granted to Minnesota

Independent Intercxchange Corporation, which subsequently merged into its parent company
Onvoy, Inc. (f/k/a Minnesota Equal Access Network Scrvices). See IB File No. ITC-ASG-
20070913-00379.

3 Before closing of the Transaction, Arialink’s residential customers will be assigned by

Arialink to its affiliate, Spectrum Broadband, LLC, in a separate transaction. Following comple-
tion of the Transaction, Spectrum Broadband, LLC will no longer be affiliated with Arialink. All

affected residential customers will be notified of the assignment by written letter in accordance

4
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same rates, terms and conditions of service as they do prior to closing. The only immediate
change (except for the assignment of Arialink’s residential customers to an affiliate and the
transfer of Arialink’s enterprise VolP customers to Onvoy and ZEN) resulting from the transac-
tion will be that Arialink will be ultimately owned by Zayo.

Zayo is managerially, technically, and [inancially well-qualified to become the new ulli-
mate owner of Arialink. As noted above, Zayo (itself and through its subsidiaries) currently
provides telecommunications services in the District of Columbia and 42 states. For additional

detail on the financial and managerial qualifications of Zayo, please see www.zayo.com. Ari-

alink will therefore continue to have the managerial, technical and financial qualifications to
provide high qualily telecommunications services to consumers supported by experienced Zayo
management. Arialink will also be supported by the financial resources of Zayo.

IV.  INFORMATION REQUIRED BY SECTION 63.04(a)

Pursuant to Section 63.04(a) of the Commission’s Rules, the Applicants submit the
following information in support of this Application:
(a)(1) Name, address and telephone number of each Applicant:
Transferor
Control Room Technologies, LLC
230 N. Washington Square

Lansing, MI 48933
517-492-1300

with the customer notification requirements of 47 C.F.R. § 64.1120, to the extent applicable to
their services.

In addition, immediately upon completion of the Transaction, Zayo anticipates trans[er-
ring Arialink’s enterprise VoIP customers to Onvoy as a wholesale provider and ZEN as the
retail CLEC and Arialink’s enterprise VoIP assets to Onvoy in order to align these customers and
assets with the business structure of Zayo and its affiliates. ZEN is a wholly owned direct
subsidiary of Onvoy, which is a direct wholly owned subsidiary of Zayo Holdings.

35
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Licensee:

Arialink Telecom, LLC
230 N. Washington Square
Lansing, MI 48933
517-492-1300

Transferee:

Zayo Group, LLC

400 Centennial Parkway, Suite 200
Louisville, CO 80027
303-381-4664

(a)(2) Jurisdiction of Organizations:

Transferor: CRT is a limited liability company formed under the laws of
Michigan.

Licensees:  Arialink is a limited liability company formed under the laws of
Michigan.

Transferee: Zayo is a limited liability company formed under the laws of
Delaware.

(a)(3) Correspondence concerning this Application should be sent to:

For Zayo: with copies to:
Jean L. Kiddoo Scott E. Beer
Brett P. Ferenchak General Counsel
Bingham McCutchen LLP Zayo Group, LLC
2020 K Street, N.W., Suite 1100 400 Centennial Parkway, Suite 200
Washington, DC 20006-1806 Louisville, CO 80027
202-373-6000 (tel) 303-381-4664 (tel)
202-373-6001 (fax) 303-226-5923 (fax)
jean.kiddoo(@bingham.com scott.beer(@zayo.com

brett.ferenchak@bingham.com
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Post-Transaction Ownership of Arialink:

The following entities will hold a ten percent (10%) or greater direct or indirect interest

in Arialink Telecom, LLC.:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Control Room Technologies, LLC
230 N. Washington Square
Lansing, Ml 48933

U.S.

Communications

100% (directly in Arialink)

Zayo Group, LLC

400 Centennial Parkway, Suite 200
Louisville, CO 80027

U.S.

Telecommunications

100% (indirectly as 100% owner of CRT)

Pre- and Post-Transaction Ownership of Transferee:

1

2)

AJ74838016 4

The following entity holds a ten percent (10%) or greater direct interest in Zayo

Group, LLC:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Zayo Group Holdings, Inc.

400 Centennial Parkway, Suite 200
Louisville, CO 80027

U.S.

Holding Company

100% (directly in Zayo)

The following entity holds a ten percent (10%) or greater direct interest in Zayo
Group Holdings, In¢.:

Name:
Address:

Citizenship:
Principal Business:
% Interest:

Communications [nfrastructure Investments, LLC
400 Centennial Parkway, Suite 200

Louisville, CO 80027

U.S.

Holding Company

100% (directly Zayo Holdings)



























conditions. Futurc changes in those rates, terms and conditions, if any, will be undertaken

pursuant to the applicable federal and state notice and tariff requirements.

VI. CONCLUSION

For the reasons stated above, Applicants respectfully submit that the public interest,
convenience, and necessity would be furthered by a grant of this Application for the transfer of
control of Arialink Telecom, LL.C to Zayo Group, LLC.

Respect{ully submitted,

[ R P

Jason Schreiber Jean L. Kiddoo

Chief Executive Officer Brett P. Ferenchak

Control Room Technologies, LLC BinGiiAM MCCUTCHEN LLP

Arialink Telecom LI.C 2020 K Street, N.W.

230 N. Washington Square Washington, DC 20006

Lansing, MI 48933 202-373-6000 (tel)

517-492-1300 (tel) 202-373-6001 (fax)
jean.kiddoo@bingham.com

brett.ferenchak@bingham.com
Counsel for Zayo Group, LI.C

Dated: March 20, 2012

17
A/T4838016.4






Pre-Transaction Corporate Structure of Arialink*

Jason Schreiber

* The entities listed herein only include thosé
affiabes of Arialink that (1) hold authertzition
o provide intrastate, interstate or intemational
tslecommunications sefvices, or (2) am in the a2 5%
m;ﬁﬁmdﬂmmm ;
n

Control Room Technologies, LLC

100%

Arialink Telecom, LLC




Pre-Transaction Corporate Structure of Zayo*

* The entities listed herein only include those
affiliates of Zayo that post-transaction (1) will
hold authorization to provide intrastate,
interstate or international telecommunications
services, (2) will hold Canadian licenses, or (3)
will be in the chain of ewnership of those
entilies described in (1) and (2). Further, this
corparate structure does not reflect a proposed
transaction between Zayo and AbaveNet, Inc,
which is expected to close well after the
transaction thet is the subject of this Application

Communications Infrastructure Investments, LLC

cir

100%

Zayo Group Holdings, Inc.
("Holdings")

100%

(*Onvoy®)

Onvoy, Inc.

Zayo Group, LLC
("Zayo”)

100%

American Fiber Systems
Holding Corp.

100%

Zayo Enterprise
Networks, LLC
("ZEN")

Minnesota Independent
Equal Access Corporation

360networks holdings (USA) inc.
(*360-Holdings")

100%

American Fiber

Systems, Inc.
("AFS")

360networks (USA) inc.
(*360networks”)

360networks
Vancouver Ltd.




Post-Transaction Corporate Structure of Applicants*

* The entities listad herein only include those

affiliates of Zayo that post-transaction (1) will
hold authorization to provide intrastate,
interstate or intemational telecommunications

Communications Infrastructure Investments, LLC
("Cir

services, (2) will hold Canadian licenses, or (3)
will be in the chain of ownership of those
entities described in (1) and (2). Further, this
corporate structure does not refiect a proposed
transaction between Zayo and AboveNet, Inc.,
which is expected to close after the transaction
that is the subject of this Application

100%

Zayo Group Holdings, Inc
("Holdings")

100%

Onvoy, Inc.
("Onvoy’)

Zayo Enterprise Minnesola Independent
Networks, LLC Equal Access Corporation
("ZEN") ("MIEAC")

Zayo Group, LLC
(Zayo")

100%

360networks
holdings (USA) inc.
(*360-Holdings")

100%

360networks (USA) inc.
(“360networks”)

360networks
Vancouver Ltd.

American Control Room
Fiber Systems Technologies, LLC
Holding Corp. ("CRT")

100%
Analink
Telecom, LLC
i (“Analink”)
American Fiber
Systems, Inc.
("AFS")




Pre- and Post-Transaction Corporate Structure of ClIl

Executive Managing Members -
Bandel L. Carano, Edward F.
Glassmeyer, Ann H. Lamont,

Fredric W. Harman

: Managing Members -

,  James F. Wade,! David D. Croll,’
] Matthew Rubins, John Watkins,
' John Van Hooser

M/C Venture Partners, LLC

100%
(General Partner)

Managing Members - i
James B. Fleming, Jr., R.
Philip Herget, Ill, Harry F.

Hopper II12

Managing Members -
Michael Eisenson, Tim Palmer, Kim
Davis, Mark Rosen, Michael Choe,

Brandon White, Jon Biott,
Andrew Janower, Michael Thonis

Charlesbank Capital Partners, LLC

100%
(General Pariner)

Oak Associates Xl|, LLC

M/C VP VI, L.P.

100%
(General Partner)

Qak Investment Partners XlI,

100%
(General Partner)

Columbia Capital IV, LLC

100%
(General Partner)®

Charlesbank Equity Fund VI
GP, Limited Partnership

100%
(General Partner)*

Columbia Capital Equity

Chariesbank Equity Fund VI,

Limited Partnership M/C Venture Partners VI, L.P. Partners IV (QP), L.P. Limited Partnership
19.48% 16.49% 15.04% 16.83%
1
M. Wade and Mr. Croll are 8iso 2 of the 5 3 Columbia Capital VI, LLC is the general partner of (i)

managers of M/C Venture Investors, L.L.C., which

has a 0.51% direct interest in ClI.

2These individuals also have indirect control of
other entities that have, in aggregate, a 0.36%

direct interest in ClI.

(“cir

Communications Infrastructure
Investments, LLC

100%

Zayo Group Holdings, Inc.

CIl.

100%

Columbia Capital Equity Partners IV, L.P., which is the
general partner of both Columbia Capital Equity
Partners |V (QP), L.P. and Columbia Capital Equity
Partners |V (QPCQO), L.P. (which has a 1.85% direct
interest in CIl) and (ji) Columbia Capital Employee
Investors IV, L.P., which has a 0.11% direct interest in

4 Charlesbank Equity Fund VI GP, Limited Partnership

is the general partner of (i) Charlesbank Equity Fund
VI, Limited Partnership and (ii) the following funds that
collectively have an approximately 2.76% direct

("Zayo")

Zayo Group, LLC

interest in Cll: CB Offshore Equity Fund VI,
Charlesbank Equity Coinvestment Fund Vi, LP; and
Charlesbank Equity Coinvestment Partners, LP.






VERIFICATION

I, Christopher P. Yost, am Assistant Secretary of Zavo Group., LLC and its subsidiarics
(collectively, the “Company™); that | am authorized to make this Verification on behall of the
Company . that the loregoing filing was prepared under my direction and supen ision: and that
the contents with respeci (o the Company are true and correct to the best of my knowledge,
information, and belief.

| declare under penalty of perjury thal the foregoing is truc and correct. Executed this

20th day of March 2012,

rsTopher P
Assistam Secretary
Zayo Group, LL.C
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VERIFICATION

L, Jason Schreiber, am Chief Executive Officer of Control Room Technologies, LLC and
Arialink Telecom, LLC (together, the “Company™); that I am authorized to raake this Verifica-
tion on behalf of the Company; that the foregoing filing was prepared under my direction and su-
pervision; and that the contents with respect to the Company are true and correct to the best of
my knowledge, information, and belief.

I declare under penalty of perjury that the foregoing is true and correct. Executed this

20"™ay of March 2012.
/
\w \\ \ M\_—

Jason S¢ mtbcr

Chief E M:L'I.lll\t. Officer

Control Room Technologies, LLC
Arialink Telecom, LLC
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